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SECURITIES  AND  EXCHANGE 
COMMISSION 

17  CFR  Parts  229  and  230 
[Release  No.  33-6784;  S7-12-88] 

Acquisitions  By  Limited  Partnerships 
In  Specified  Industries 

agency:  Securities  and  Exchange 

Commission. 

action:  Proposed  rules. 

summary:  The  Commission  is  proposing 
for  comment  alternative  forms  of  a  new 
Rule  465  that  would  provide  for  the 
automatic  effectiveness  of  post-effective 
amendments  filed  by  a  limited 
partnership  during  the  distribution 
period,  provided  that  such  amendments 
relate  to  significant  acquisitions  and 
contain  required  financial  statements, 
financial  information  and  textual 
information  (“required  acquisition 
information”).  The  proposed  Rule  could 
be  used  by  limited  partnerships  formed 
for  the  purpose  of  making  acquisitions 
solely  in  one  of  the  specified  industries, 
provided  the  effective  registration 
statement  included  specific  disclosure 
concerning  the  acquisition  policy  of  the 
registrant  and  the  nature  of  the 
acquisitions  to  be  pursued.  The  specified 
industries  do  not  include  real  estate,  for 
which  distinctive  procedures  are 
provided  by  Industry  Guide  5,  but 
comment  is  solicited  on  whether  real 
estate  instead  should  be  subject  to 
proposed  Rule  465. 

Under  Alternative  I,  offers  and  sales 
of  limited  partnerships  could  continue 
after  an  acquisition  became  probable  if 
the  prospectus  used  was  supplemented 
with  all  required  acquisition 
information.  A  post-effective 
amendment  including  such  information 
would  be  required  to  be  filed  no  later 
than  five  business  days  after  the 
acquisition  became  probable.  Failure  to 
file  such  post-effective  amendment 
would  require  offers  and  sales  to  be 
suspended  until  the  post-effective 
amendment  was  field. 

Under  Alternative  II,  offers  and  sales 
could  continue  once  an  acquisition 
became  probable,  if  the  prospectus  used 
was  supplemented  with  any  of  the 
required  acquisition  information 
available  to  the  registrant.  This 
alternative  would  require  that  offers  and 
sales  be  suspended  if  the  post-effective 
amendment  containing  the  required 
acquisition  information  was  not  filed  by 
the  earlier  of  five  business  days  after  the 
required  financial  statements  became 
available  or  five  business  days  after  the 
signing  of  a  binding  purchase  agreement. 

Finally,  an  amendment  to  Rule  424 
regarding  the  filing  of  prospectus 


supplements  pursuant  to  proposed  Rule 
465  is  being  proposed. 

DATE:  Comments  should  be  received  by 
September  12, 1988. 

ADDRESS:  Comments  should  be 
submitted  in  triplicate  to  Jonathan  G. 
Katz,  Secretary,  Securities  and 
Exchange  Commission,  450  Fifth  Street 
NW.,  Washington,  DC  20549.  Comment 
letters  should  refer  to  File  No.  S7-12-88. 
All  comments  received  will  be  available 
for  public  inspection  and  copying  in  the 
Commission’s  Public  Reference  Room, 
450  Fifth  Street  NW.,  Washington,  DC 
20549. 

FOR  FURTHER  INFORMATION  CONTACT 

Sarah  A.  Miller  or  Alexander  G. 
Shtofman,  Office  of  Disclosure  Policy, 
Division  of  Corporation  Finance,  at  (202) 
272-2589,  Securities  and  Exchange 
Commission,  450  Fifth  Street  NW., 
Washington,  DC  20549, 

SUPPLEMENTARY  INFORMATION*.  The 
Commission  is  proposing  for  comment 
alternative  versions  of  proposed  new 
Rule  465  under  the  Securities  Act  of  1933 
(“Securities  Act"),‘  a  new  paragraph 
{b)(6)  for  filing  prospectuses  under  Rule 
424,2  technical  revisions  to  Industry 
Guide  5  ®  and  Rule  406."* 

I.  Introduction  and  Background 

Representatives  of  the  general  partner 
of  various  partnerships  engaged  in  the 
business  of  acquiring  cable  television 
systems  have  advised  the  Commission 
staff  that  current  procedures  for 
updating  registration  statements  to 
reflect  significant  acquisitions  made 
during  the  usually  extended  offering 
period  for  their  securities  present 
significant  practical  difficulties.  Current 
procedures  require  that,  during  any 
period  in  which  offers  or  sales  are  being 
made,  registrants  file  a  post-effective 
amendment  to  reflect  any  facts  or 
events  arising  after  the  effective  date  of 
the  registration  statement  that, 
individually  or  in  the  aggregate, 
represent  a  fundamental  change  in  the 
information  set  forth  in  the  registration 
statement.®  A  significant  acquisition  ® 


*  15  U.S.C.  77a.  el  seq. 

2  17  CFR  230.424. 

®  “Reparation  of  Registration  Statements 
Relating  to  Interests  in  Real  Estate  Limited 
Partnerships”  117  CFR  229.801(e)]. 

*  17  CFR  230.406. 

*  Item  512(a)(l)(ii)  of  Regulation  S-K  [17  CFR 
229.512(a)(l)(ii)j. 

®  Item  2  of  Form  8-K  [17  CFR  249.308]  requires  the 
filing  of  a  current  report  on  that  form  if  the 
registrant  has  acquired  a  significant  amount  of 
assets  otherwise  than  in  the  ordinary  course  of 
business.  Instruction  4  to  Item  2  provides  that  an 
acquisition  of  a  business  is  deemed  to  involve  a 
significant  amount  of  assets  if  the  business  is 
"significant"  as  defined  in  Rule  ll-Ol(b)  of 
Regulation  S-X  (17  CFR  210.11-01(b)].  See  also  Rule 


not  disclosed  in  the  registration 
statement  prior  to  effectiveness,  or  a 
series  of  acquisitions  that  is  significant 
in  the  aggregate,  constitutes  a 
fundamental  change  for  purposes  of 
Item  512(a)(l)(ii)  of  Regulation  S-K.'^ 

By  the  very  nature  of  these  “blind 
pool"  limited  partnership  offerings,®  the 
precise  use  of  proceeds  is  not  known  at 
effectiveness  and,  thus,  information 
regarding  the  specific  use  of  proceeds 
cannot  be  disclosed  in  the  original 
registration  statement.  Accordingly,  an 
issuer  of  limited  partnership  interests 
offered  on  a  continuous  basis  pursuant 
to  Rule  415  ®  continually  must  file  post¬ 
effective  amendments  to  the  registration 
statement  to  reflect  significant 
acquisitions  by  the  partnership.  Usually, 
the  greatest  impact  is  early  on  in  the 
offering  period  when  it  is  more  likely 
that  acquisitions  will  fall  within  the 
significant  category.  Sales  of  partnership 
interests  must  be  stopped  from  the  time 
that  a  significant  acquisition  becomes 
probable  until  a  post-effective 
amendment,  including  full  audited 
financial  statements  of  the  business 
being  acquired  and  pro  forma  financial 
information,*®  is  declared  effective.** 
Such  suspensions  not  only  can  be  for 
extended  periods  of  time,  but  can  be 
numerous  due  to  the  frequency  of 
acquisition  activity. 

The  Commission  previously  has 
addressed  similar  problems  in  the  real 
estate  industry  with  the  adoption  of  the 
procedures  outlined  in  Industry  Guide  5. 
Rather  than  following  the  post-effective 
amendment  procedures  generally 
applicable  to  continuous  offerings,  real 
estate  limited  partnerships  *2  are 


l-02(v)  |17  CFR  210.1-02(v)]  defining  “significant 
subsidiary.” 

’’  See  Release  No.  33-6383.  Part  IV.B.2.  text  at  n.80 
(March  16. 1982)  (51  FR  11380]. 

®  As  used  in  this  release,  “blind  pool"  refers  to  an 
offering  that  does  not  have  a  material  portion  of  the 
maximum  net  proceeds  committed  at  the  time  of 
effectiveness.  Such  an  offering  does,  however, 
include  specific  disclosure  regarding  the  industries 
in  which  it  will  invest  and.  if  made  in  reliance  on 
the  proposed  Rule,  would  be  limited  to  one  of  the 
specified  industries  and  would  disclose  explicit 
investment  objectives  and  criteria.  In  contrast,  a 
“blank  check"  offering  does  not  disclose  the 
particular  industries  in  which  acquisitions  will  be 
made  nor  does  it  specify  explicit  guidelines  for 
acquisitions.  See  discussion  infra,  II. A..  II.B.3. 

» 17  CFR  230.415. 

See  Rule  3-05  and  Article  11  of  Regulation  S-X 
(17  CFR  210.3-05  and  210.11-01  through  210.11-03]. 

' '  Offers  also  must  be  suspended  until  the  filing 
of  the  post-effective  amendment. 

'*  The  procedure  has  been  extended  through  staff 
interpretation  to  blind  pool  real  estate  investment 
trusts. 
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permitted  to  file  a  prospectus 
supplement  pursuant  to  Rule  424 
describing  each  property  not  identified 
in  the  prospectus  when  it  becomes 
reasonably  probable  that  such  property 
will  be  acquired.**  Such  supplements 
need  not  include  financial  statements. 
Instead,  a  post-effective  amendment 
that  includes  audited  financial 
statements  meeting  the  requirements  of 
Rule  3-14  of  Regulation  S-X  *  ®  for 
acquired  properties  is  filed  by  the 
registrant  at  least  every  three  months  if 
an  acquisition  has  been  consummated 
during  the  period.*®  If  all  of  the 
information  contained  in  the  most 
recently  filed  post-effective  amendment 
is  disclosed  in  a  current  supplement 
accompanying  the  prospectus,  sales  of 
partnership  interests  may  continue 
pending  effectiveness  of  the  post¬ 
effective  amendment.*^  Consequently, 
no  halt  in  the  retail  sales  effort  need 
occur  as  a  result  of  pursuing  real  estate 
acquisitions  during  the  distribution.*® 
I^oposed  Rule  465  would  address  the 
issues  raised  by  acquisitions  during  the 
offering  period  for  other  industries  that 
customarily  make  public  offerings  by 
means  of  blind  pool  single  purpose 
limited  partnerships,  in  which  the  serial 
acquisition  of  business  and  properties  is 
a  primary  element  of  the  entities’ 
business.  Relief  in  this  area  appears  to 
be  justified  by  the  nature  of  the  business 
of  these  limited  partnerships  (which,  in 
effect,  is  to  acquire  businesses  or 
properties),  the  facts  that  few  or  no 
assets  are  owned  at  effectiveness  and 
that  acquisitions  during  the  offering  are 


The  Commission  proposes  to  change  current 
references  in  Industry  Guide  5  to  Rule  424(c)  (rather 
than  Rule  424(b))  to  reflect  the  recent  revisions  to 
Rule  424.  See  Release  No.  33-6714  (May  27, 1987)  |52 
FR  21252). 

”  See  Undertaking  D  of  Item  20  of  Industry  Guide 
5. 

17  CFR  210.3-14.  Where  applicable,  pro  forma 
financial  information  also  is  required  under  Article 
11  of  Regulation  S-X  for  real  estate  limited 
partnership  acquisitions. 

*®  Under  staff  interpretation  of  Undertaking  D  of 
Item  20  of  Industry  Guide  5.  the  three  month  period 
for  the  Filing  of  a  post-effective  amendment  starts  to 
run  from  the  date  that  the  initial  property  is 
acquired,  rather  than  the  date  the  First  prospectus 
supplement  is  Filed.  Additional  post-effective 
amendments  are  subsequently  due  every  three 
months  thereafter.  However,  if  no  acquisition  has 
been  consummated  during  the  three  months 
following  the  filing  of  a  previous  amendment,  no 
post-effective  amendment  need  be  filed  by  the  end 
of  the  three  month  period  (whether  or  not  a 
prospectus  has  been  Filed  to  describe  a  probable 
acquisition). 

”  The  prospectus  would  have  to  be 
supplemented  further  to  reflect  the  occurrence  of 
material  events  after  the  filing  of  the  post-effective 
amendment. 

'•  See  infra  II.D.l.,  “Relationship  between 
Prospectus  Disclosure  and  Form  S-K  Disclosure  of 
Acquisitions:  Current  System,”  for  a  discussion  of 
the  relationship  between  the  requirements  of  Form 
8-K  and  Industry  Guide  5. 


numerous  and  frequent,  and  the 
likelihood  that  the  acquisitions  will  be 
of  a  size  that  would  require  post¬ 
effective  amendments.  The  proposed 
Rule  would  not  apply  to  blank  check 
offerings,  however.*® 

The  proposed  approach  differs  in  a 
number  of  respects  from  the  treatment 
currently  accorded  to  real  estate  limited 
partnerships.  Unlike  the  procedures  for 
real  estate  limited  to  partnerships,  the 
proposed  Rule  would  require  the  post¬ 
effective  amendment  to  be  filed  prior  to 
consummation  of  the  acquisition.  The 
post-effective  amendment  would 
become  effective  automatically.  In 
contrast,  a  real  estate  limited 
partnership  is  required  to  file  a  post¬ 
effective  amendment  at  least  every  three 
months,  but  only  if  an  acquisition  has 
been  consummated  during  that  period. 
Although  offers  and  sales  of  real  estate 
limited  partnership  offerings  are  not 
halted  upon  filing  a  post-effective 
amendment,  the  post-effective 
amendment  is  not  immediately  effective 
and  may  be  selected  for  staff  review 
and  comment.  Since  the  post-effective 
amendment  would  be  filed  earlier  under 
proposed  Rule  465  than  is  required  for 
real  estate  limited  partnerships,  the 
information  regarding  the  acquisition 
also  would  become  part  of  the 
registration  statement  and  thus  subject 
to  liability  under  section  11  of  the 
Securities  Act  at  an  earlier  point  in 
time. 

Moreover,  proposed  Rule  465  would 
require  the  prospectus  supplement  to 
disclose  specified  information  regarding 
the  acquisition,  while  Industry  Guide  5 
merely  requires  the  prospectus 
supplement  to  describe  the  property  to 
be  acquired.  Consequently,  the  proposed 
Rule  provides  for  more  extensive 
prospectus  disclosure  to  investors  than 
is  required  for  real  estate  limited 
partnerships.  The  proposed  Rule  is 
intended  to  provide  sufficient  flexibility 
to  limited  partnership  sponsors  in 
connection  with  their  marketing  efforts 
while,  at  the  same  time,  assuring  timely 
disclosure  to  investors  and  earlier 
inclusion  of  the  specified  information 
regarding  the  acquisition  in  the 
registration  statement. 

Specific  comment  is  solicited  on 
whether  it  is  appropriate  to  treat  real 
estate  limited  partnership  offerings 
differently  from  those  in  other 
industries,  and  whether  the  approach 
proposed  should  be  extended  to  real 
estate  limited  partnership  offerings.  If 
the  Commission  determined  that  the 
approach  proposed  herein  should  be 


See  discussion  infra  II.B.3. 

15  U.S.C.  77k.  See  discussion  infra  at  II.C. 


extended  to  real  estate,  the  proposed 
rule  would  be  amended  to  refer  to  real 
estate  limited  partnerships,  and  Industry 
Guide  5,  in  particular  Item  20,  would  be 
revised  accordingly.®* 

II.  Discussion  of  Proposed  Rule  465 

A.  Overview  of  Alternatives 

Rule  465  would  be  available  to  limited 
partnership  offerings  that  the  specify 
that  the  proceeds  are  to  be  used  to 
make  acquisitions  “  solely  in  one  of 
the  following:  Hotels,  nursing  homes,  oil 
and  gas  programs,  self-service  storage 
facilities,  cable  television  systems, 
television  or  radio  broadcast  facilities, 
power  generating  facilities,  or 
equipment  to  be  leased.®®  In  the  event 
that  the  registrant  wishes  to  rely  on  Rule 
465  with  respect  to  acquisitions 
occurring  subsequent  to  effectiveness, 
the  cover  sheet  of  the  registration 
statement  would  have  to  so  state  at  the 
bottom  of  the  page  at  the  time  of 
effectiveness.®* 

The  Rule  would  be  available  only 
when  the  nature  of  acquisitions  to  be 
pursued  is  disclosed  in  the  registration 
statement.  The  registration  statement 
would  be  required  to  specify  the 
investment  criteria  and  objectives  for 
determining  individual  businesses  that 
would  be  considered  for  acquisition, 
including  such  factors  as  geographical 
location  of  the  businesses  expected  to 
be  acquired,  the  size  of  such  businesses, 
and  whether  such  businesses  would  be 
established  or  in  a  start-up  phase.®® 


**  The  North  American  Securities  Administrators 
Association  (“NASAA")  Policy  Statement  on  Real 
Estate  Programs  INASAA  REPORTS  (CCH)  |1  3601- 
3611)  also  could  be  affected. 

The  Rule  would  be  available  only  for 
amendments  Filed  to  reflect  acquisitions,  not  for 
those  including  other  information  requiring  an 
amendment,  such  as  updating  pursuant  to  Section 
10(a)(3)  of  the  Securities  Act  (IS  U.S.C.  77j(a)(3)|  or 
Item  512  of  Regulation  S-K  |17  CFR  229.512)  (aside 
from  Item  512(a)(l)(ii)  requirements  insofar  as  they 
relate  to  the  acquisitions). 

The  Rule  would  not  be  available  if  the 
registrant  did  not  offer  the  securities  for  cash  but. 
instead,  as  consideration  for  the  acquisition.  For 
such  requirements,  see  Form  S-4  (17  CFR  239.25) 
and  Service  Corporation  International  (available 
December  2. 1985).  Rather,  the  Rule  is  intended  to 
cover  typical  blind  pool  limited  partnership 
acquisitions  of  properties.  See  proposed  Rule 
465(a)(3)  (Alternatives  I  and  II). 

Proposed  Rule  465(a)(4)  (Alternatives  I  and  II). 

As  used  in  proposed  Rule  465(a),  the  registration 
statement  at  the  time  of  effectiveness  would  include 
any  post-effective  amendment  that  is  declared 
effective  and  otherwise  meets  the  requirements  of 
the  rule. 

While  to  use  proposed  Rule  465  the  registration 
statement  must  disclose  the  specific  investment 
objectives  and  criteria  of  the  limited  partnership, 
the  Rule  otherwise  would  not  alter  the  information 
that  must  be  included  in  the  registration  statement 
at  effectiveness.  Thus,  required  information 

Continued 


26720 


Federal  Register  /  Vol.  53,  No.  135  /  Thursday,  July  14,  1988  /  Proposed  Rules 


This  disclosure  would  include  the 
amount  or  percentage  of  proceeds  to  be 
allocated  to  each  investment  criterion 
and  objective  where  more  than  one  is 
stated.  If  the  partnership's  investment 
criteria  and  objectives  were  subject  to 
amendment  during  the  course  of  the 
distribution,  the  proposed  Rule  would 
not  be  available  from  the  time  the 
determination  to  amend  the  criteria  or 
objectives  was  made  until  a  post¬ 
effective  amendment  reflecting  the  new 
criteria  or  objectives  was  filed  and 
declared  effective.^®  At  that  point.  Rule 
465  procedures  could  be  used  once 
more. 

Under  both  versions  of  proposed  Rule 
465,  an  acquisition  related  post-effective 
amendment  filed  by  a  qualifying  limited 
partnership  would  become  effective 
upon  filing,  and  sales  of  partnership 
interests  could  continue  uninterrupted 
provided  the  requisite  prospectus 
supplement  were  used.®’  Both 
alternatives  would  require  registrants  to 
supplement  the  prospectus  to  provide 
specified  information  concerning  the 
acquisition  once  it  became  probable.®® 
The  alternative  proposals  differ 
principally  as  to  the  extent  of 
information  required  in  the  supplement 
and  the  timing  required  for  the  post¬ 
effective  amendment  ®®  containing 


regarding  acquisitions  deemed  probable  at  the  time 
of  effectiveness  of  the  original  registration 
statement  must  be  disclosed. 

**  In  order  for  a  limited  partnership  to  use 
proposed  Rule  465,  such  change  in  investment 
criteria  and  objectives  must  be  permitted  under  the 
limited  partnership's  governing  instruments  and  the 
original  registration  statement  must  have 
prominently  disclosed  such  possibility.  Such  change 
in  investment  criteria  and  objectives  could  not 
encompass  any  change  in  the  specified  industry  and 
still  rely  on  proposed  Rule  465.  A  post-effective 
amendment  would  have  to  be  filed  pursuant  to  Item 
512(a)(1)(ii)  of  Regulation  S-K  reflecting  such 
change  and  declared  effective  whenever  the 
investment  criteria  and  objectives  are  changed 
materially,  whether  or  not  proposed  Rule  465  is 
relied  upon.  Offers  and  sales  would  have  to  cease 
until  the  post-effective  amendment  was  filed,  and 
sales  could  not  resume  until  it  was  declared 
effective. 

Proposed  Rule  465  is  not  intended  to  alter  a 
registrant's  obligation  otherwise  to  supplement  the 
prospectus  to  reflect  material  events  that  occur  after 
effectiveness  and  during  an  acquisition.  See 
sections  12(2)  and  17(a)  of  the  ^curities  Act  [15 
U.S.C.  777(2)  and  77g(a)I;  section  10(b)  of  the 
Securities  Exchange  Act  of  1934  (15  U.S.C.  78j(b)]; 
Rule  lOb-5  [17  CFR  240.10b-5|.  Cf.  Basic  Inc.  v. 
Levinson,  108  S.  Ct.  978  (1988)  (Intentional  failure  to 
disclose  material  information  in  the  face  of  a  duty  to 
disclose  such  information  violates  section  10(b)  and 
Rule  lOb-5). 

**  The  term  "probable"  should  be  interpreted  as  it 
is  in  Article  11  of  Regulation  S-X  and  section 
506.02.c.ii  of  the  Financial  Reporting  Codification 
(17  CFR  211,  Subpart  A). 

**  Offerings  that  would  use  Rule  465,  if  adopted, 
would  continue  to  be  subject  to  the  requirements  of 
Rule  415  and  would  include  the  undertakings 
required  by  Item  512(a)  of  Regulation  S-K  [17  CFR 
229.512(a)).  Thus,  eligible  registrants  could  satisfy 


financial  statements  of  the  acquired 
business  or  property,  pro  forma  financial 
information,  and  appropriate  textual 
disclosure,  collectively  referred  to  as 
"required  acquisition  information.” 

While  the  Commission  is  proposing  the 
two  alternatives  for  comment,  it  may 
adopt  a  Rule  that  combines  elements  of 
both  alternatives. 

Alternative  I  would  require  the 
supplement  to  contain  all  of  the  required 
acquisition  information,  including  the 
required  financial  statements  and 
financial  information.  Alternative  II 
would  require  the  prospectus 
supplement  to  include  any  required 
acquisition  information  available  ®  *  to 
the  registrant.  In  the  event  the  required 
historical  financial  statements  of  the 
acquired  business  or  property  were  not 
immediately  available,  the  prospectus 
would  be  required  to  be  supplemented 
with  that  information  as  soon  as  it 
became  available.  With  regard  to  both 
alternatives,  failure  to  update  the 
prospectus  appropriately  would  require 
the  sales  effort  to  be  suspended. 

With  regard  to  the  post-effective 
amendment.  Alternative  I  would  require 
that  a  post-effective  amendment 
containing  the  required  acquisition 
information  be  filed  no  later  than  five 
business  days  after  the  acquisition 
became  probable;  otherwise  offers  and 
sales  would  have  to  be  suspended  from 
the  time  the  post-effective  amendment 
was  required  to  be  filed  until  such  time 
as  it  actually  was  filed.®® 

In  contrast,  under  Alternative  II,  the 
post-effective  amendment  containing  the 
required  acquisition  information  would 
not  be  required  until  the  fifth  business 
day  following  the  availability  of  the 
required  historical  financial 
statements,®®  but  in  no  event  later  than 


the  requirement  of  filing  a  post-effective  amendment 
regarding  the  acquisition  as  required  by  Item 
512(a)(l)(ii)  by  complying  with  Rule  465. 

Rule  3-05  and  Article  11  of  Regulation  S-X 
require  provision  of  historical  financial  statements 
of  the  business  whose  acquisition  is  probable  and 
pro  forma  financial  information  with  respect  to  the 
acquisition.  In  limited  circumstances,  pro  forma 
financial  information  may  be  required  even  though 
historical  financial  statements  are  not  required,  ht 
this  Release,  Rule  3-05  and  Article  11  statements 
and  information  are  referred  to  respectively  as 
"required  financial  statements  and  financial 
information." 

The  term  "available"  should  be  interpreted  as 
it  is  in  Rules  3-01  and  3-12  of  Regulation  S-X  [17 
CFR  210.3-01  and  210.3-12). 

Proposed  Rule  465  (c)  and  (d)  (Alternative  I). 

^^Once  historical  financial  statements  are 
available,  all  other  required  acquisition  information 
(i.e.,  pro  forma  financial  information  which  is 
derived  from  the  historical  financial  statements,  and 
complete  textual  information)  should  be  available 
shortly,  even  if  not  available  previously 


the  fifth  business  day  after  the  parties 
have  signed  a  binding  purchase 
agreement  ®‘*  with  respect  to  the 
acquisition.®®  As  under  Alternative  I, 
Alternative  II  would  require  that  offers 
and  sales  be  suspended  from  the  time 
the  post-effective  amendment  was 
required  to  be  filed  until  such  time  as  it 
actually  was  filed.®® 

Alternative  I  presupposes  that  in 
negotiating  the  acquisition,  the  acquiring 
company  will  have  obtained  required 
financial  statements  of  the  target 
company  prior  to  the  acquisition 
becoming  probable.  Alternative  II,  on 
the  other  hand,  presupposes  that,  in 
some  cases,  the  required  financial 
statements  will  not  be  available  to  the 
acquiring  company  when  it  decides  to 
proceed  with  the  acquisition.  The 
Commission  requests  comment  on  the 
practicality  of  the  five  business  day  time 
period  for  filing  the  post-effective 
amendment  with  respect  to  both 
alternatives  and,  in  particular  with 
respect  to  Alternative  II,  whether  the 
time  period  should  be  extended  to  ten  or 
15  business  days  from  availability. 

In  the  event  that  the  registrant  failed 
to  file  the  post-effective  amendment 
within  the  time  required  under  either 
Alternative  I  or  II  and  must  suspend  the 
sale  seffort.  Rule  465  would  be  available 
immediately  upon  filing  the  amendment. 
Thus,  the  post-effective  amendment 
would  be  effective  upon  filing  and  offers 
and  sales  could  resume  immediately.®’ 
The  cover  sheet  of  a  post-effective 
amendment  filed  in  reliance  upon  Rule 
465  would  have  to  state  at  the  bottom  of 
the  page  that  the  filing  is  made  in 
reliance  on  the  Rule  so  that  it  can  be 
processed  properly  for  automatic 
effectiveness.®®  Prospectus  supplements 
used  pursuant  to  proposed  Rule  465 
would  be  filed  in  accordance  with  the 
requirements  of  proposed  new 
paragraph  (b)(6)  of  Rule  424.®®  Note  1  of 


whether  a  particular  agreement  constitued  a 
binding  agreement  would  depend  upon  the  specific 
facts.  See  H.  Temkin,  When  Does  the  "Fat  Lady" 
Sing?  An  Analysis  of  "Agreements  in  Principle"  in 
Corporate  Acquisitions,  55  Fordham  L.  Rev.  125 
(1986). 

Once  the  post-effective  amendment  was  filed 
and  the  sales  effort  resumed,  the  prospectus  used 
would,  of  course,  need  to  contain  ail  the  required 
acquisition  information. 

Proposed  Rule  465  (c)  and  (d)  (Alternative  II). 

3'’  Proposed  Rule  465(d)  (Alternatives  I  and  II). 

Proposed  Rule  465(e)  (Alternatives  I  and  11). 

If  the  notation  were  not  made,  the  post-effective 
amendment  would  not  become  effective 
automatically. 

®®The  facts  or  events  requiring  the  prospectus 
supplement  to  be  filed  under  proposed  paragraph 
(b)(e)  of  rule  424  would  constitute  substantive 
change  information  normally  required  to  be  Tiled 
under  paragraph  (b)(3)  of  Rule  424  [17  CFR  Part 

Continued 
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Rule  465  would  direct  registrants' 
attention  to  this  requirement. 

Finally,  Notes  2  and  3  to  the  Rule 
would  describe  the  procedure  for  filing 
confidential  treatment  requests  and  the 
number  of  copies  required  for  filing  the 
post-effective  amendment.  Technical, 
conforming  changes  also  are  proposed 
to  be  added  to  Rule  406,  the  confidential 
treatment  rule.^° 

B.  Availability  of  Rule 

1.  Availability  Based  on  Business 
Structure 

Proposed  Rule  465  responds  to  a  need 
that  has  been  articulated  by 
representatives  of  those  limited 
partnerships  engaged  in  various 
industries  in  which  continuous 
acquisitions  take  place  during  the 
distribution  period.  The  Rule  as 
proposed  would  be  available  only  for 
offerings  of  interests  in  limited 
partnerships.'*^  The  Commission 
requests  comment  as  to  whether  the 
same  considerations  necessitate  relief 
for  other  forms  of  business 
organizations.  In  particular,  the 
Commission  requests  comment  on 
whether  proposed  Rule  465  should  be 
available  for  all  “direct  participation 
programs,”  as  that  term  is  defined  in 
paragraph  (b)(1)  of  Rule  3al2-9**  under 
the  Securities  Exchange  Act  of  1934,*® 
regardless  of  legal  form,  engaged  in  the 
specified  industries. 

2.  Restriction  to  Specified  Industries 

As  proposed.  Rule  465  would  be 
available  only  to  limited  partnerships 
investing  solely  in  one  of  the  following: 
hotels,  nursing  homes,  cable  television 
systems,  radio  or  television  broadcast 
systems,  oil  and  gas  programs,  self- 
service  storage  facilities,  power 
generating  facilities,  or  equipment  to  be 
leased.**  Registrants  engaging  in  these 
specified  industries  have  offered  limited 
partnership  programs  for  an  extended 
period  of  time  and  the  Commission  has 
considerable  administrative  experience 
with  them.  The  Commission  requests 


230.424(b)(3)l.  The  Commission,  however,  proposes 
to  have  a  separate  paragraph  for  ready 
identification  of  Rule  465  filings.  The  proposed  "five 
business  days  from  use"  time  period  for  filing  the 
prospectus  supplement  under  paragraph  (b)(6)  is  the 
same  as  that  currently  required  by  Rule  424(b)(3). 

When  a  registration  statement  is  to  become 
effective  automatically,  confidential  treatment 
requests  must  be  processed  before  the  filing  is 
made.  The  treatment  proposed  for  acquisition- 
related  post-effective  amendments  filed  pursuant  to 
Rule  465  is  consistent  with  that  used  for  other 
automatically  effective  registration  statements 
enumerated  in  Rule  406. 

Proposed  Rule  465(a)  (Alternatives  I  and  II). 

17  CFR  240.3al2-9. 

<M5U.S.C.  76a.  etseq. 

**  Proposed  Rule  465(a)(1)  (Alternatives  I  and  II). 


comment,  however,  as  to  the 
appropriateness  of  the  industries  for 
which  the  Rule  would  be  available  and 
as  to  the  advisability  of  extending  the 
proposed  procedures  to  limited 
partnership  offerings  in  other  industries. 
As  noted  above,  comment  particularly  is 
solicited  on  including  real  estate  limited 
partnerships  and  eliminating  the 
procedures  provided  by  Industry  Guide 
5  for  real  estate  partnerships. 

The  Rule,  as  proposed,  would  not  be 
available  to  limited  partnerships 
operating  in  two  or  more  industries. 
Permitting  acquisitions  to  be  made  in 
more  than  one  industry  could  lead  to  use 
of  the  proposed  Rule  by  registrants 
engaged  in  blank  check  offerings. 
However,  comment  is  requested  on 
whether  a  means  to  overcome  this 
concern  could  be  developed,  such  as 
requiring  registrants  to  specify  the 
percentage  of  proceeds  to  be 
apportioned  to  acquisitions  in  the 
various  specified  industries. 

3.  Exclusion  of  “Blank  Check”  Offerings 

Sales  halts  similar  to  those  that  occur 
in  connection  with  blind  pool 
partnership  acquisitions,  also  may  occur 
in  so-called  “blank  check”  offerings. 
However,  unlike  blind  pool  partnership 
offerings  eligible  to  use  the  proposed 
Rule,  blank  checks  do  not  describe  the 
industries  in  which  funds  will  be 
invested  and  do  not  provide  specific 
disclosure  concerning  investment 
criteria  and  objectives  or  the  nature  of 
the  acquisitions  that  are  to  be  pursued. 
This  lack  of  specific  information  as  to 
the  nature  of  the  intended  acquisitions  is 
a  substantive  difference  from  the 
disclosure  regarding  intended 
acquisitions  that  would  be  made  by 
qualifying  limited  partnerships  under  the 
proposed  Rule.*®  For  those  limited 
partnerships  that  have  identified 
legitimate  concerns  about  procedural 
impediments  to  the  capital  raising 
process,  the  proposed  Rule  would 
present  a  reasonable  resolution  to  those 
concerns  without  impairing  the  ability  of 
offerees  to  make  investment  decisions. 

In  contrast,  opening  such  a  procedure  to 
blank  check  offerings  would  impair  the 
ability  of  offerees  to  make  such 
decisions,  given  the  lack  of  disclosure  to 
potential  investors.  Furthermore, 
availability  of  Rule  465  for  blank  check 
offerings  would  remove  prior  staff 
review  in  an  area  that  has  been  subject 


Proposed  Rule  465(a)(2)  (Alternatives  I  and  II). 

See,  e.g..  Item  10  of  Industry  Guide  5,  "Investment 
Objectives  and  Policies."  Disclosure  comparable  to 
that  currently  being  provided  in  this  area  by  real 
estate  blind  pool  partnerships  would  be  needed  in 
order  to  provide  sufficient  specificity  for  use  of  the 
proposed  Rule. 


to  abuses.  Accordingly,  the  Commission 
has  determined  that  the  proposed  Rule 
will  not  be  available  to  blank  check 
offerings. 

C.  Section  11  Liability 

Section  11  of  the  Securities  Act 
imposes  liability  on  the  issuer,  directors, 
signers,  experts  and  other  designated 
persons  for  material  misstatements  in, 
or  omissions  from,  a  registration 
statement  at  the  time  of  effectiveness. 
Section  11  extends  to  post-effective 
amendments  filed  in  accordance  with 
the  undertakings  required  by  Rule  415. 
Such  amendments  constitute  a  new 
registration  statement  for  purposes  of 
the  statute  of  limitations  of  section  13.*® 

Under  both  alternatives,  those  who 
purchase  after  the  transaction  becomes 
probable,  at  which  point  the  prospectus 
must  be  supplemented,  but  prior  to  the 
filing  of  an  automatically  effective 
amendment,  may  not  have  rights  under 
section  11  with  respect  to  information 
concerning  the  acquisition  in  question. 
The  seller  will  continue  nonetheless  to 
be  liable  to  the  purchaser  under  section 
12(2)  of  the  Securities  Act*''  for 
misleading  information  contained  in,  or 
omissions  from,  the  supplemented 
prospectus. 

With  respect  to  both  alternatives,  the 
Commission  requests  comment  on 
whether  requiring  financial  statements 
in  a  prospectus  supplement  without 
prior  or  simultaneous  inclusion  in  a 
registration  statement  raises  concerns 
regarding:  (1)  The  lack  of  a  statutory 
requirement  for  the  filing  of  an 
accountant’s  consent  to  use  of  its 
opinion  in  connection  with  a  prospectus 
supplement:  (2)  the  ability  of  the 
accountant  to  determine,  in  the  absence 
of  a  consent  requirement,  the  use  of 
required  financial  statements;  or  (3) 
liability  under  Section  11  for  sales  made 
pursuant  to  the  prospectus  supplement 
but  prior  to  an  effective  post-effective 
amendment. 

In  this  connection,  the  Commission 
solicits  comment  on  whether  the 
approach  used  in  Rule  430A(b)  **  should 
be  applied  to  proposed  Rule  465.  In  Rule 
430A(b),  the  information  contained  in 
the  form  of  prospectus  that  is  filed  not 
later  than  five  business  days  after  the 
effective  date  of  the  registration 
statement  is  deemed  to  be  part  of  the 
registration  statement  as  of  the  time  it 
was  declared  effective.*®  If  a  similar 


■“  15  U.S.C.  77m  .  See  Item  512(a)(2)  of  Regulation 
S-K  |17  CFR  229.512(a)(2)l. 

15  U.S.C.  777(2). 

17  CFR  230.430A(b). 

See  also  Item  512(j)(l)  of  Regulation  S-K  [17 
CFR  229.51 2(j)(l)j. 
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approach  were  used  for  proposed  Rule 
465,  the  prospectus  supplement  filed 
pursuant  to  proposed  Rule  465  would  be 
deemed  to  be  a  part  of  the  original 
registration  statement  (or  most  recent 
previous  post-effective  amendment)  as 
of  the  time  the  earlier  document  became 
effective.  A  second  alternative  would  be 
for  the  required  acquisition  information 
contained  in  the  post-effective 
amendment,  as  opposed  to  the 
prospectus  supplement,  to  be  deemed  to 
relate  back  to  the  date  of  first  use  of  the 
prospectus  supplement  or  the  effective 
date  of  the  original  registration 
statement  (or  most  recent  previous  post¬ 
effective  amendment).  In  this  regard,  the 
Commission  also  requests  comment  on 
whether  the  filing  of  the  post-effective 
amendment  should  be  deemed  to 
constitute  agreement  by  registrants, 
accountants  and  other  parties  subject  to 
section  11  liability  to  the  use  of  the 
required  acquisition  information  in  the 
prospectus  supplement. 

Finally,  a  third  alternative  would  be  to 
use  automatically  effective  post¬ 
effective  amendments  rather  than 
prospectus  supplements  to  disclose  the 
required  information  relating  to  the 
acquisition. 

Unlike  Rule  430A,  however,  there 
could  be  significant  time  periods 
between  the  effective  date  of  the 
registration  statement  or  most  recent 
previous  post-effective  amendment  and 
use  of  the  prospectus  supplement  with 
the  specified  information  relating  to  the 
acquisition.  Moreover,  unlike  the 
information  required  in  the  Rule  430A 
prospectus,  the  prospectus  supplement 
under  both  alternatives  would  have  to 
include  required  financial  statements. 
Accordingly,  if  there  were  to  be  a 
relation  back  to  an  earlier  date,  the 
accountant  would  have  to  agree  that  its 
consent  be  deemed  part  of  the  prior 
document.  The  Commission  solicits 
comment  on  whether  these  potentially 
significant  time  periods  and  the 
requirement  for  having  the  accountant 
agree  that  its  consent  be  deemed  part  of 
the  prior  document  would  pose 
difficulties  for  either  issuers  or 
accountants. 

D.  Relationship  between  Prospectus 
Disclosure  and  Form  8-K  Disclosure  of 
Acquisitions 

1.  Current  System 

A  current  report  responding  to  Item  2 
of  Form  8-K  with  respect  to  a  business 
acquired  is  not  required  until  the 
acquisition  has  been  consummated.*® 


Pursuant  to  General  Instruction  B  of  Form  8-K, 
required  reports  are  to  be  filed  within  15  days  after 
the  occurrence  of  the  earliest  such  event  reported. 


Pursuant  to  paragraph  (a)(4)  of  Item  7  of 
Form  8-K,  if  it  is  impracticable  to 
provide  the  required  financial 
statements  of  the  acquired  business  or 
property  and  financial  information  at 
the  time  the  report  on  Form  8-K  is  filed, 
the  registrant  may  file  such  of  the 
required  financial  statements  financial 
information  as  are  available  and  file  the 
remainder  as  soon  as  practicable,  but  no 
later  than  60  days  after  the  date  the 
report  on  Form  8-K  must  be  filed. 

During  the  pendency  of  any  such  60- 
day  extension.  Securities  Act  offerings 
may  not  be  made  except  as  provided  in 
Instruction  2  of  Item  7(a)  of  Form  8-K.®^ 
This  general  prohibition,  however,  was 
not  intended  to  change  the  procedure 
established  in  Undertaking  D  of  Item  20 
of  Industry  Guide  5.  Thus,  when  a  real 
estate  limited  partnership  consummates 
an  acquisition  during  the  offering  period, 
sales  activities  may  continue 
notwithstanding  the  pendency  of  the  60- 
day  extension  of  time,  as  long  as  the 
quarterly  post-effective  amendments 
containing  the  required  financial 
statements  and  financial  information  are 
filed  when  required.®^ 


See  n.6  supra.  Disclosure  may  be  made  prior  to 
consummation  of  the  acquisition  pursuant  to  Item  5 
of  Form  8-K. 

Under  Item  7(a),  the  following  offerings  or  sales 
of  securities  are  not  affected  by  this  restriction; 

(a)  Offerings  or  sales  of  securities  upon  the 
conversion  of  outstanding  convertible  securities  or 
upon  the  exercise  of  outstanding  warrants  or  rights; 

(b)  Dividened  or  interest  reinvestment  plans; 

(c)  Transactions  involving  secondary  offerings; 
and 

(d)  Sales  of  securities  pursuant  to  Rule  144  |17 
CFR  230.144). 

With  respect  to  offerings  registered  on  Form  S-3 
(17  CFR  239.13],  filing  a  report  on  Form  8-K  omitting 
required  financial  statements  and  financial 
information  of  the  acquired  business  does  not 
satisfy  the  Item  512(a)(l)(ii)  undertaking  requiring 
information  to  be  provided  regarding  a  fundamental 
change.  Thus,  except  as  provided  in  Instruction  2  of 
Item  7(a)  of  Form  8-K,  sales  of  securities  registered 
on  Form  S-3  may  not  continue  to  be  made  pursuant 
to  the  effective  registration  statement  once  a 
signiRcant  acquisition  is  probable  unless  the 
required  financial  statements  and  financial 
information  are  contained  in  an  effective  post¬ 
effective  amendment  or  in  a  Form  8-K  (or  a  Form  8 
(17  CFR  249.460]  amendment  to  the  Form  8-K). 

**  Undertaking  D  of  Industry  Guide  5  does  not 
relieve  registrants  from  Tiling  current  reports  on 
Form  8-K  within  15  days  of  the  consummation  of  a 
significant  acquisition.  Furthermore,  if  the  required 
financial  statements  and  financial  information  are 
due  (pursuant  to  paragraph  (a)(4)  of  Item  7  of  Form 
8-K)  before  the  post-effective  amendment  is  due, 
the  Form  8-K  must  contain  this  information.  If  any 
of  this  information  was  omitted  from  the  Form  8-K 
as  initially  filed  pursuant  to  the  eo-day  extension  of 
time  provided,  it  may  be  filed  under  cover  of  Form 
8.  If  the  post-effective  amendment  is  filed  before  the 
report  on  Form  8-K  is  due  or  before  the  time  by 
which  the  financial  statements  required  pursuant  to 
Form  8-K  must  be  filed,  no  additional  report  of  the 
information  need  be  made  on  Form  8-K.  (See 
General  Instruction  B.3  of  Form  8-K). 


2.  Proposed  System 

Under  proposed  Rule  465,  the  required 
acquisition  information  concerning  a 
business  acquired  during  the 
distribution  period  generally  would  be 
required  to  be  filed  in  a  post-effective 
amendment  before  a  current  report  on 
Form  8-K  is  due.  This  is  because  the 
proposed  requirements  for  filing  the 
required  acquisition  information  are 
dependent  upon  events  relating  to  the 
particular  acquisition  that  occur  prior  to 
consummation,  which  is  the  triggering 
event  for  filing  a  report  on  Form  8-K.** 

In  the  usual  case,  the  Form  8-K  filed 
during  the  distribution  would  need  to 
reflect  only  the  fact  that  the  acquisition 
has  been  consummated;  the  required 
financial  statements  and  financial 
information  already  would  have  been 
provided  in  the  post-effective 
amendment  and  need  not  be  included  in 
the  Form  8-K. 

Of  course,  any  changes  in  the  terms  of 
the  acquisition  that  could  have  a 
material  effect  would  have  to  be 
included  in  a  prospectus  supplement 
whether  or  not  this  information  has  been 
disclosed  in  a  Form  8-K  filed  to  reflect 
consummation.  In  the  unlikely  event  that 
an  acquisition  previously  disclosed  as 
probable  was  not  consummated,  a  post¬ 
effective  amendment  would  be  required 
to  report  such  fundamental  change.*"* 
Such  an  amendment  would  not  be  filed 
pursuant  to  proposed  Rule  465,  and  thus 
would  not  become  effective 
automatically.  Pending  effectiveness,  the 
sales  effort  would  have  to  be  suspended. 

E.  Determining  When  an  Acquisition  Is 
Significant 

Questions  have  been  raised  as  to  how 
to  determine  whether  an  acquisition  or 
series  of  acquisitions  by  a  blind  pool 
partnership  requires  the  filing  of  a  post¬ 
effective  amendment.  Before  the 
minimum  net  offering  proceeds  are 
raised,  the  determination  of  whether  an 
acquisition,  or  acquisitions  in  the 
aggregate,  is  signibcant  should  be  made 
in  comparison  to  such  minimum  net 
proceeds.  After  sales  of  the  interests 
have  surpassed  the  minimum,  the 
comparison  should  be  made  to  the  total 
assets  of  the  registrant,  including  the  net 
amount  of  proceeds  raised,  as  of  the 
date  the  filing  is  required  to  be  made.** 


The  proposed  Rule  would  not  require  the 
prospectus  to  be  supplemented  to  reHect 
consummation  of  any  acquisition  for  which  a  post¬ 
effective  amendment  previously  had  become 
effective  pursuant  to  Rule  465.  Whether  such  a 
supplement  is  required  is  determined  according  to 
general  materiality  principles. 

Item  512(a)(l)(ii)  of  Regulation  S-K. 

See  Staff  Accounting  Bulletin  No.  71A, 
Question  No.  4  and  Interpretive  Response 
(December  14, 1987)  ]52  FR  48193). 
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Thus,  as  the  offering  is  sold  beyond  the 
minimum,  the  size  of  an  acquisition  that 
would  necessitate  an  amendment 
increases.®® 

F.  When  Financial  Statements  and 
Financial  Information  Requirements  Are 
Inapplicable 

Concerns  have  been  raised  regarding 
the  procedure  to  be  followed  if  no 
financial  statements  are  required 
pursuant  to  Rule  3-05  of  Regulation  S-X 
with  respect  to  the  transaction  and  no 
pro  forma  financial  information  is 
required  pursuant  to  Article  11  of 
Regulation  S-X.  This  circumstance  can 
arise  either  because  assets,  rather  than 
a  business,  are  being  acquired  ®’  or 
because  there  is  no  operational  history 
of  the  acquired  business.  When  a 
material  amount  of  the  offering  proceeds 
is  used  to  make  an  acquisition  that  does 
not  require  the  filing  of  required 
financial  statements  or  financial 
information,  material  information 
concerning  the  acquisition  generally  is 
required  to  be  provided  in  a  prospectus 
supplement  at  the  time  the  acquisition 
becomes  probable.  Use  of  Rule  465 
would  not  be  necessary  in  such 
circumstances.  If  the  acquisition  of 
assets  or  property  constitutes  a 
fundamental  change,  however,  a 
qualifying  registrant  could  rely  on  Rule 
465  procedures,  if  adopted. 

G.  Provision  of  Information  to  Existing 
Security  Holders 

1.  Industry  Guide  5  Requirements 

Pursuant  to  Item  20  of  Industry  Guide 
5,  a  registrant  that  did  not  provide 
disclosure  concerning  investment  of  a 
material  portion  of  the  maximum  net 
proceeds  of  the  offering  in  the 
registration  statement  at  the  time  it 
became  effective  must  provide  the 
required  information  regarding  the 
acquisition  filed  in  post-effective 
amendments  during  the  distribution 
period  simultaneously  to  existing  limited 
partners.®®  After  the  distribution  has 


After  the  distributiun.  for  purposes  of 
disclosure  on  Form  8-K.  financial  statements  would 
be  required  with  respect  to  consummated 
acquisitions  involving  the  use  of  more  than  10%  of 
the  total  assets  of  the  registrant  and  its  consolidated 
subsidiaries.  See  also  Industry  Guide  5.  Undertaking 
D  of  Item  20. 

See  Rule  ll-Ol(d)  of  Regulation  S-X  (17  CFR 
210.11-^)l(d)l. 

This  requirement  is  in  accord  with  the 
recommendation  of  the  Commission's  Real  Estate 
Advisory  Committee  that: 

Investors  in  such  offerings  should  be  provided 
with  annual  reports,  filed  with  the  Commission, 
which  disclose  in  detail  the  investments  of  the 
program  and  clearly  demonstrate  their  conformity 
with  the  specific  investment  criteria  outlined  in  the 
prospectus. 


ended,  the  information  required  to  be 
filed  in  a  current  report  on  Form  8-K  for 
each  material  commitment  ®®  of  the  net 
proceeds  must  be  provided  to  existing 
limited  partners  at  least  once  each 
quarter.®®  Item  20  Industry  Guide  5  also 
requires  existing  limited  partners  to  be 
provided  with  the  financial  statements 
required  by  Form  10-K  ®*  for  the  first 
fiscal  year  of  operations  and  a  detailed 
statement  of  any  transactions  with,  or 
all  fees  paid  to  the  General  Partner. 

2.  State  Requirements 

The  North  American  Securities 
Administrators  Association’s 
(“NASAA”)  Statement  of  Policy 
regarding  Real  Estate  Programs  provides 
that  at  least  quarterly  a  “Special 
Report”  of  real  property  acquisitions 
that  took  place  within  the  prior  quarter 
be  sent  to  all  participants  until  all  the 
proceeds  are  invested  or  returned.®® 
Annual  and  quarterly  reports  concerning 
the  operations  of  the  program  also  are 
required  to  be  distributed  to  holders  of 
real  estate  limited  partnership 
interests.®® 

NASAA’s  Statement  of  Policy 
Regarding  Equipment  Programs  requires 
quarterly  reports  for  acquisitions  by 
non-specified  equipment  programs.®**  In 
addition,  annual  and  quarterly  reports  to 
holders  of  limited  partnership  interests 
concerning  the  operations  of  the 
equipment  program  are  required.®® 

There  also  are  quarterly  and  annual 
reporting  obligations  for  commodity 
pool  and  cattle  feeding  programs.®® 


Report  of  the  Real  Estate  Advisory  Committee  to 
the  Securities  and  Exchange  Commission,  October 
12, 1972. 

Because  ‘‘commitment"  is  defined  as  the 
signing  of  a  binding  purchase  agreement.  Industry 
Guide  5  requires  that,  after  the  distribution  has 
ended,  the  financial  statements  of  an  acquired 
property  must  be  filed  in  a  n;port  on  Form  8-K 
earlier  (/.e..  upon  such  signingl  than  when  the  .same 
financial  statements  are  required  during  the 
distributiun  (i.e.,  upon  consummation  of  the 
acquisition). 

See  also  Forms  1-G  [17  CFR  239.101]  and  3-G 
(17  CFR  239.101]  under  Regulation  B  117  CFR 
230.300-346],  which  require  provision  of  information 
to  investors  in  exempt  offerings  of  fractional 
undivided  interests  in  oil  and  gas  rights.  Form  1-C. 
which  requires  a  report  of  sales  of  such  interests,  is 
to  be  delivered  to  the  purchaser  of  such  interests  at 
the  time  of  the  offer  and  no  sale  can  occur  until  48 
hours  after  delivery  of  such  report.  Form  3-G,  which 
requires  a  report  of  the  results  of  such  offerings,  is 
to  be  sent  to  each  purchaser  at  the  time  the  report  is 
Bled  with  the  Commission. 

»•  17  CFR  249.310. 

NASAA  Reports  (CCH)  Ti  3607  at  VII.J. 

Id.  at  Vll.C. 

NASAA  Statement  of  Policy  Regarding 
Equipment  Programs  (CCH)  ^  1606  at  VI.C.l. 

Id.  at  Vl.C. 

**  See  NASAA  Statement  of  Policy  Regarding 
Commodity  Pool  Programs  1  1205  at  V.D.2.  Sponsors 
of  such  programs  must  furnish  participants  with 
quarterly  and  annual  reports  containing  a  balance 


3.  Possible  Requirements  for  Limited 
Partnerships  Using  Proposed  Rule  465 

The  Commission  is  not  proposing  to 
require  registrants  to  undertake  to 
provide  existing  limited  partners  with 
information  comparable  to  that  provided 
to  existing  real  estate  limited  partners. 
Industry  Guide  5  undertakings  provide 
for  quarterly  distribution  of,  among 
other  things,  required  financial 
statements  and  financial  information — 
information  that  is  currently  not 
distributed  through  prospectus 
supplements.  Proposed  Rule  465,  on  the 
other  hand,  provides  for  more  frequent 
distribution  of  such  information  through 
prospectus  supplements.®’ 

The  Commission  solicits  specific 
comment  on  whether  the  proposed  Rule 
should  require  registrants  to  undertake 
to  distribute  post-effective  amendments 
to  existing  limited  partners  and  to 
distribute  to  limited  partners  the 
financial  statements  required  by  Form 
10-K  for  the  first  full  fiscal  year  of 
operations  of  the  partnership.  In 
addition,  registrants  could  be  required  to 
send  to  each  limited  partner,  at  least  on 
an  annual  basis,  a  detailed  statement  of 
any  transactions  with  the  General 
Partner  or  its  affiliates,  and  of  fees, 
commissions,  compensation  and  other 
benefits  paid  or  accrued  to  the  General 
Partner  for  the  fiscal  year  completed. 
These  undertakings  are  similar  to  those 
required  by  Industry  Guide  5  for  real 
estate  limited  partnerships. 

In  the  alternative,  the  Commission 
solicits  comment  on  whether  registrants 
should  be  required  to  undertake  to 
provide  existing  limited  partners  on  an 
annual  basis  (not  only  for  the  first  fiscal 
year)  with  the  financial  statements 
required  by  Form  10-K.®® 


sheet  and  statements  of  income  and  changes  in 
financial  position,  and  a  statement  showing  the 
total  fees,  compensation,  brokerage  commissions 
and  expenses  paid  by  the  Program.  See  also 
NASAA  Statement  of  Policy  Regarding  Cattle 
Feeding  Programs  ^  604  at  l.D.l.  Sponsors  of  these 
programs  must  provide,  at  least  quarterly  as  well  as 
annually,  each  public  investor  with  a  report  stating 
the  current  value  of  his  interest  and  the  progress  of 
the  venture. 

*■’  In  addition.  Form  SR  117  CFR  239.61]  requires  a 
first-time  issuer  to  file  with  the  Commission  a  report 
regarding  sales  of  securities  and  use  of  proceeds 
from  such  sales. 

Unlike  other  registrants  that  are  subject  to  the 
Commission's  proxy  rules  (17  CFR  240.14a-l — 
240.14a-14]  and  are  required  to  distribute  annual 
reports  to  security  holders  when  directors  are  to  be 
elected  (Rule  14a-3(b)  117  CFR  240.14a-3(b)]). 
limited  partnerships  rarely  hold  such  elections. 
Thus,  even  if  a  limited  partnership  were  subject  to 
Section  12  of  the  Securities  Act  (15  U.S.C.  78/].  and 
thus  required  to  comply  with  the  Commission's 
proxy  rules,  annual  reports  to  security  holders 
would  not  be  distributed  to  existing  limited  partners 
in  the  absence  of  an  election  of  directors. 
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III.  Cost-BeneHt  Analysis 

To  evaluate  fully  the  benefits  and 
costs  associated  with  proposed  Rule  465 
and  the  amendments  to  Rule  424,  the 
Commission  requests  commentators  to 
provide  views  and  data  as  to  the  costs 
and  benefits  associated  with  the  rules  to 
provide  for  the  automatic  effectiveness 
of  post-effective  amendments  for 
acquisitions  by  specified  limited 
partnerships.  In  this  regard,  the 
Commission  notes  that  the  proposals 
should  reduce  the  costs  associated  with 
acquisition-related  halts  in  the  sales 
efforts  of  sponsors  of  limited 
partnerships  and  may  reduce  costs  to 
investors  of  delays  in  investment  of 
partnership  proceeds. 

IV.  Summary  of  Initial  Regulatory 
Flexibility  Analysis 

An  initial  regulatory  flexibility 
analysis  in  accordance  with  5  U.S.C.  603 
has  been  prepared  regarding  proposed 
Rule  465  and  related  proposed 
amendments  to  Rule  424.  The  analysis 
notes  that  the  proposals  will  eliminate 
much  of  the  delay,  and  the  resulting 
impact  on  the  sales  effort,  caused  by  the 
necessity  to  await  staff  review  (or  a 
determination  of  no-review  status)  of 
amendments  filed  to  reflect  acquisitions 
by  limited  partnerships. 

The  proposed  amendments  would  not 
result  in  any  significant  increase  in 
reporting  or  recordkeeping 
requirements. 

The  following  significant  alternatives 
were  considered:  (1)  The  establishment 
of  differing  compliance  or  reporting 
requirements  or  timetables  that  take  into 
account  the  resources  available  to  small 
entities;  (2)  the  clarification, 
consolidation  or  simplification  of 
compliance  and  reporting  requirements 
under  the  rules  for  such  small  entities; 

(3)  the  use  of  performance  rather  than 
design  standards;  and  (4)  an  exemption 
from  coverage  of  the  rules,  or  any  part 
thereof,  for  small  entities.  These 
alternatives  would  not  be  consistent 
with  the  Commission’s  statutory 
mandate  of  investor  protection.  A 
further  alternative  could  be  to  apply  the 
same  treatment  accorded  to  real  estate 
limited  partnerships  to  small  issuer 
limited  partnerships.  As  proposed,  the 
Rule  would  provide  sufficient  flexibility 
to  limited  partnership  sponsors  in 
connection  with  their  marketing  efforts 
while,  at  the  same  time,  requiring  earlier 
filing  of  the  specified  information 
regarding  the  acquisition  than  is 
currently  required  for  real  estate  limited 
partnership  offerings. 

A  copy  of  the  analysis  may  be 
obtained  by  contacting  Sarah  A.  Miller, 
(202)  272-2589,  Office  of  Disclosure 


Policy,  Division  of  Corporation  Finance, 
Securities  and  Exchange  Commission, 

450  Fifth  Street  NW.,  Washington,  DC 
20549. 

V.  Request  For  Comments 

Any  interested  persons  wishing  to 
submit  written  comments  on  the 
alternative  rule  proposals,  as  well  as 
other  matters  that  might  have  an  impact 
on  the  proposals,  are  requested  to  do  so. 
In  addition  to  the  areas  specifically 
addressed  throughout  this  Release,  the 
Commission  solicits  comment  on 
whether  the  proposed  modification  of 
the  timing  requirements  for  filing 
information  would  have  any  adverse 
impact  on  the  need  of  the  investing 
public  for  information  and  whether 
Alternative  1  or  Alternative  II  is 
preferable  in  this  regard.  The 
Commission  also  solicits  comment  on 
the  practicability  of  both  alternatives 
from  the  registrant’s  point  of  view,  and 
on  the  amount  of  relief  that  would  be 
granted  by  each  alternative. 

VI.  Statutory  Basis  Of  Rule  Proposals 

These  rules  are  being  proposed 
pursuant  to  sections  2,  6,  7,  8, 10  and  19 
of  the  Securities  Act  of  1933.®* 

List  of  Subjects  in  17  CFR  Parts  229  and 
230 

Prospectus  delivery  requirements. 
Reporting  and  recordkeeping 
requirements.  Registration  requirements. 
Securities. 

VII.  Text  of  Rule  Proposals 

In  accordance  with  the  foregoing  Title 
17,  Chapter  II  of  the  Code  of  Federal 
Regulations  is  proposed  to  be  amended 
as  follows: 

PART  229— STANDARD 
INSTRUCTIONS  FOR  FILING  FORMS 
UNDER  SECURITIES  ACT  OF  1933, 
SECURITIES  EXCHANGE  ACT  OF  1934 
AND  ENERGY  POLICY  AND 
CONSERVATION  ACT  OF  1975— 
REGULATION  S-K 

1.  The  authority  citation  for  Part  229 
continues  to  read: 

Authority:  Secs.  6,  7, 8, 10, 19(a),  48  Stat.  78, 
79,  81, 85:  secs.  12, 13, 14, 15(d),  23(a),  48  Stat. 
892,  894.  901;  secs.  205,  209,  48  Stat.  906,  908; 
sec.  203(a),  49  Stat.  704;  secs.  1,  3,  8,  49  Stat. 
1375, 1377, 1379:  sec.  301,  54  Stat.  857;  secs.  8. 
202,  68  Stat.  685,  686;  secs.  3,  4,  5,  6,  78  Stat. 
565-568,  569,  570-574;  sec.  1,  79  Stat.  1051; 
secs.  1,  2,  3,  82  Stat.  454,  455:  secs.  1,  2,  3-5, 
28(c),  84  Stat.  1435, 1497;  sec.  105(b),  88  Stat. 
1503:  secs.  8,  9, 10, 11, 18,  89  Stat.  117, 118, 
119, 155: 15  U.S.C.  77f,  77g,  77h,  77),  77s(a), 

78/,  78m,  78n,  78/(d),  78w(a),  unless  otherwise 
noted.  Section  229.801(e]  also  issued  under 


•»  15  U.S.C.  77b,  77f,  77g,  77h,  77)  and  77s. 


sections  6, 15  U.S.C.  77f,  7, 15  U.S.C.  77g,  8, 15 
U.S.C.  77h,  and  10, 15  U.S.C.  77j. 

2.  By  amending  Items  ll.B.  and  20.D. 
of  Industry  Guide  5,  229.801(e),  to 
replace  the  words  “424(c)  supplement’’ 
with  “Rule  424(b)  |§  230.424(b)  of  this 
chapter]  supplement.” 

PART  230— GENERAL  RULES  AND 
REGULATIONS,  SECURITIES  ACT  OF 
1933 

1.  The  authority  citation  for  Part  230  is 
amended  by  adding  the  following 
citations:  (citations  before  *  *  * 
indicate  general  rulemaking  authority). 

Authority:  Sec.  19. 48  Stat.  85,  as  amended; 
15  U.S.C.  77s  *  *  *  Section  230.406  also 
issued  under  sections  7, 15  U.S.C.  77g,  and  10, 
15  U,S.C.  77j,  Section  230.424  also  issued 
under  sections  2, 15  U.S.C.  77b,  and  10, 15 
U.S.C.  77j.  Section  230.465  also  issued  under 
sections  7, 15  U.S.C.  77g,  8(c).  15  U.S.C.  77h(c) 
and  10, 15  U.S.C.  77j. 

*  *  #  ★  * 

2.  By  revising  paragraph  (a)  of 
§  230.406  to  read  as  follows: 

§  230.406  Confidential  treatment  of 
information  filed  with  the  Commission. 

*  *  «  *  * 

(a)  Any  person  submitting  any 
information  in  a  document  required  to 
be  filed  under  the  Act  may  make  written 
objection  to  its  public  disclosure  by 
following  the  procedure  in  paragraph  (b) 
of  this  section,  which  shall  be  the 
exclusive  means  of  requesting 
confidential  treatment  of  information 
included  in  any  document  (hereinafter 
referred  to  as  the  “material  filed”) 
required  to  be  filed  under  the  Act, 
except  that  if  the  material  filed  is  a 
registration  statement  on  Form  S-8 
(§  239.16b  of  this  chapter)  or  on  Form  S- 
3,  F-2,  F-3  (§  239.13,  32  or  33  of  this 
chapter)  relating  to  a  dividend  or 
interest  reinvestment  plan,  or  on  Form 
S-4  (§  239.25  of  this  chapter)  complying 
with  General  Instruction  G  of  that  Form 
or  on  Form  F-4  (§  239.34  of  this  chapter) 
complying  with  General  Instruction  F  of 
that  Form,  or  if  the  material  filed  is  a 
registration  statement  that  does  not 
contain  a  delaying  amendment  pursuant 
to  Rule  473  (§  230.473  of  this  chapter),  or 
if  the  material  filed  is  a  post-effective 
amendment  filed  pursuant  to  Rule  465 
(§  230.465  of  this  chapter),  the  person 
shall  comply  with  the  procedure  in 
paragraph  (b)  prior  to  the  filing  of  a 
registration  statement. 
***** 

3.  By  adding  new  paragraph  (b)(6)  to 
§  230.424  to  read  as  follows: 

§  230.424  Filing  of  prospectuses,  number 
of  copies. 
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(b)  *  *  * 

(6)  A  form  of  prospectus  that  discloses 
information  with  respect  to  an 
acquisition  of  a  business  [as  defined  in 
§  210.11-01(d)  of  this  chapter]  that  is 
significant  (as  defined  in  §  210.11-01(b) 
of  this  chapter]  in  accordance  with  Rule 
465  under  the  Securities  Act  [§  230.465 
of  this  chapter]  shall  be  filed  with  the 
Commission  no  later  than  the  fifth 
business  day  after  the  date  it  is  first 
used  after  effectiveness  in  connection 
with  a  public  offering  or  sales,  or 
transmitted  by  a  means  reasonably 
calculated  to  result  in  filing  with  the 
Commission  by  that  date. 
***** 

4.  By  adding  new  §  230.465  to  read 
either  one  of  the  two  following  ways: 

Alternative  I 

§  230.465  Acquisitions  by  limited 
partnerships  in  specified  industries. 

(a)  The  provisions  of  this  section  are 
available  only  to  limited  partnership 
offerings  as  to  which:  (1)  The  proceeds 
are  to  be  invested  solely  in  one  of  the 
following:  Hotels,  nursing  homes,  oil  and 
gas  programs,  self-service  storage 
facilities,  cable  television  systems, 
television  or  radio  broadcast  facilities, 
power  generating  facilities,  or 
equipment  to  be  leased;  [2]  the 
registration  statement  includes,  at  the 
time  of  effectiveness,  specific  disclosure 
concerning  explicit  investment  criteria 
and  objectives  and  the  nature  of 
acquisitions  that  are  to  be  pursued:  (3) 
the  securities  registered  are  not  being 
used  as  consideration  for  the 
acquisition(s);  and  (4)  the  registration 
statement  includes,  at  the  time  of 
effectiveness,  the  following  statement  in 
bold-face  type  at  the  bottom  of  the  cover 
page: 

THE  REGISTRANT  MAY  RELY  ON 
RULE  465  WITH  RESPECT  TO 
ACQUISITIONS  SUBSEQUENT  TO 
EFFECTIVENESS. 

(b)  A  post-effective  amendment  with 
respect  to  an  acquisition  of  a  business 
[as  defined  in  §  210.11-01[d)  of  this 
chapter]  that  is  significant  [as  defined  in 
§  210.11-01(b)  of  this  chapter],  filed 
during  the  public  offering  of  interests  in 
a  limited  partnership  of  the  type 
specified  in  paragraph  (a)  of  this  section, 
shall  satisfy  the  following  requirements: 

(1)  The  post-effective  amendment 
shall  contain  financial  statements  and 
financial  information  required  by  Rule 
3-05  and  Article  11  of  Regulation  S-X 
[§§  210.3-05  and  210.11-01  through  11-03 
of  this  chapter]  with  respect  to  the 
acquisition,  as  well  as  appropriate 
textual  disclosure  regarding  the 
acquisition,  and  may  only  include  such 
other  information  as  would  not,  in  the 


absence  of  the  acquisition,  itself 
necessitate  the  filing  of  a  post-effective 
amendment;  and 

[2]  Either: 

(i)  The  post-effective  amendment  shall 
be  filed  no  later  than  five  business  days 
after  the  acquisition  becomes  probable; 
or 

[ii]  Offers  and  sales  of  limited 
partnership  interests  shall  be  suspended 
until  the  post-effective  amendment  is 
filed. 

(c)  Offers  and  sales  of  limited 
partnership  interests  may  continue  for 
five  business  days  after  an  acquisition 
has  become  probable,  provided  that  the 
requirements  of  paragraph  (a)  of  this 
section  are  met  and  the  prospectus  used 
has  been  supplemented  with  all  of  the 
information  concerning  the  acquisition 
specified  by  paragraph  (b)[l}  of  this 
section. 

(d)  Offers  and  sales  of  limited 
partnership  interests  may  resume  after  a 
suspension  of  the  same,  provided  that 
the  requirements  of  paragraphs  [a], 

(b)(1),  and  (b)(2)(ii)  of  this  section  are 
met. 

(e)  In  the  event  that  an  eligible 
registrant  intends  to  rely  on  the 
provisions  of  this  section,  the  registrant 
must  place  the  following  statement  in 
bold-face  type  at  the  bottom  of  the  cover 
page  of  the  post-effective  amendment 
described  in  paragraph  (b)(1)  of  this 
section: 

THIS  AMENDMENT  IS  TO  BECOME 
EFFECTIVE  AUTOMATICALLY 
PURSUANT  TO  RULE  465. 

Such  post-effective  amendment  shall 
become  effective  upon  filing  with  the 
Commission. 

Note  1. — Any  prospectus  supplement 
required  by  this  section  shall  be  filed 
pursuant  to  Rule  424(b)(6)  [§  230.424(b)(6)]. 

Note  2. — Requests  for  confidential 
treatment  made  pursuant  to  Rule  406 
[§  230.406  of  this  chapter]  in  connection  with 
any  post-effective  amendment  must  be 
processed  by  the  Commission's  staff  prior  to 
filing. 

Note  3. — ^The  number  of  copies  of  each 
post-effective  amendment  required  by  Rule 
472  (§230.472  of  this  chapter)  shall  be  filed 
with  the  Commission:  Provided,  however, 
that  the  number  of  additional  copies  referred 
to  in  Rule  472(a)  (§  230.472(a)  of  this  chapter] 
may  be  reduced  from  eight  to  three,  one  of 
which  shall  be  marked  to  clearly  and 
precisely  indicate  changes. 

Alternative  11 

§  230.465  Acquisitions  by  limited 
partnerships  in  specified  industries. 

(a)  The  provisions  of  this  section  are 
available  only  to  limited  partnership 
offerings  as  to  which:  (1)  The  proceeds 
are  to  be  invested  solely  in  one  of  the 
following:  hotels,  nursing  homes,  oil  and 


gas  programs,  self-service  storage 
facilities,  cable  television  systems, 
television  or  radio  broadcast  facilities, 
power  generating  facilities,  or 
equipment  to  be  leased;  (2)  the 
registration  statement  includes,  at  the 
time  of  effectiveness,  specific  disclosure 
concerning  explicit  investment  criteria 
and  objectives  and  the  nature  of 
acquisitions  that  are  to  be  pursued;  (3) 
the  securities  registered  are  not  being 
used  as  consideration  for  the 
acquisition(s);  and  (4)  the  registration 
statement  indudes,  at  the  time  of 
effectiveness,  the  following  statement  in 
boldface  type  at  the  bottom  of  the  cover 
page: 

THE  REGISTRANT  MAY  RELY  ON 
RULE  465  WITH  RESPECT  TO 
ACQUISITIONS  SUBSEQUENT  TO 
EFFECTIVENESS. 

(b)  A  post-effective  amendment  with 
respect  to  an  acquisition  of  a  business 
[as  defined  in  §  210.11-01(d)  of  this 
chapter]  that  is  significant  [as  defined  in 
§  210.111-01(b)  of  this  chapter],  filed 
during  the  public  offering  of  interests  in 
a  limited  partnership  of  the  type 
specified  in  paragraph  (a)  of  this  section, 
shall  satisfy  the  following  requirements: 

(1)  The  post-effective  amendment 
shall  contain  financial  statements  and 
financial  information  required  by  Rule 
3-05  and  Article  11  of  Regulation  S-X 
(§§  210.3-05  and  210.11-01  through  11-03 
of  this  chapter]  with  respect  to  the 
acquisition,  as  well  as  appropriate 
textual  disclosure  regarding  the 
acquisition,  and  may  only  include  such 
other  information  as  would  not,  in  the 
absence  of  the  acquisition,  itself 
necessitate  the  filing  of  a  post-effective 
amendment;  and 

(2)  Either; 

(i)  The  post-effective  amendment  shall 
be  filed  no  later  than  five  business  days 
after  the  financial  statements  required 
by  Rule  3-05  of  Regulation  S-X  become 
available  or  a  binding  purchase 
agreement  is  signed,  whichever  occurs 
first;  or 

(ii)  Offers  and  sales  of  limited 
partnership  interests  shall  be  suspended 
until  the  post-effective  amendment  is 
filed. 

(c)  Offers  and  sales  of  limited 
partnership  interests  may  continue  once 
an  acquisition  has  become  probable, 
provided  that  the  requirements  of 
paragraph  (a)  of  this  section  are  met  and 
the  prospectus  used  has  been 
supplemented  with  any  available 
information  regarding  the  acquisition 
specified  by  paragraph  (b)(1)  of  this 
section;  Provided,  however,  that  offers 
and  sales  must  be  suspended  if  the  post¬ 
effective  amendment  is  not  filed  by  the 
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fifth  business  day  after  the  financial 
statements  required  by  Rule  3-05  of 
Regulation  S-X  become  available  or  a 
binding  purchase  agreement  is  signed, 
whichever  occurs  first. 

(d)  Offers  and  sales  of  limited 
partnership  interests  may  resume  after  a 
suspension  of  the  same,  provided  that 
the  requirements  of  paragraphs  (a), 
(b)(1),  and  (b)(2)(ii)  of  this  section  are 
met. 

(e)  In  the  event  that  an  eligible 
registrant  intends  to  rely  on  the 
provisions  of  this  section,  the  registrant 
must  place  the  following  statement  in 
bold  face  type  at  the  bottom  of  the  cover 


page  of  the  post-effective  amendment 
described  in  paragraph  (b)(1)  of  this 
section; 

THIS  AMENDMENT  IS  TO  BECOME 
EFFECTIVE  AUTOMATICALLY 
PURSUANT  TO  RULE  465. 

Such  post-effective  amendment  shall 
become  effective  upon  filing  with  the 
Commission. 

Note  1. — Any  prospectus  supplement 
required  by  this  section  shall  be  filed 
pursuant  to  Rule  424(b)(6)  [§  230.424(b)(6)]. 

Note  2. — Requests  for  confidential 
treatment  made  pursuant  to  Rule  406 
[§  230.406  of  this  chapter]  in  connection  with 
any  post-effective  amendment  must  be 


processed  by  the  Commission's  staff  prior  to 
filing. 

Note  3. — The  number  of  copies  of  each 
post-effective  amendment  required  by  Rule 
472  [§  230.472  of  this  chapter]  shall  be  filed 
with  the  Commission;  Provided,  however, 
that  the  number  of  additional  copies  referred 
to  in  Rule  472(a)  [§  230.472(a)  of  this  chapter] 
may  be  reduced  from  eight  to  three,  one  of 
which  shall  be  marked  to  clearly  and 
precisely  indicate  changes. 

By  the  Commission. 

Jonathan  G.  Katz, 

Secretary. 

July  8, 1988. 
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